STATE OF VERMONT
PUBLIC SERVICE BOARD

Joint Petition of Consolidated Communications
Holdings, Inc., Consolidated Communications, Inc.,
Falcon Merger Sub, Inc., FairPoint
Communications, Inc., Telephone Operating
Company of Vermont LLC, d/b/a FairPoint
Communications, FairPoint Vermont, Inc., d/b/a
FairPoint Communications, Ul Long Distance, Inc.,
and Enhanced Communications of Northern New
England, Inc., for approval of a transfer of control
by merger, pursuant to 30 V.S.A. 88 107, 108, 109,
231(a), and 311

Docket No. 8881
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MEMORANDUM OF UNDERSTANDING BETWEEN THE JOINT PETITIONERS
AND THE VERMONT DEPARTMENT OF PUBLIC SERVICE

|. Introduction

This Memorandum of Understanding (“MOU”) dated as of June 1, 2017, sets forth the
agreement of Consolidated Communications Holdings, Inc. (“Consolidated Holdings”),
Consolidated Communications, Inc. (“Consolidated Communications”), Falcon Merger Sub, Inc.
(“Falcon”) (together “Consolidated”), and FairPoint Communications, Inc. (“FairPoint”),
Telephone Operating Company of Vermont LLC, d/b/a FairPoint Communications (“TOCV?),
FairPoint Vermont, Inc., d/b/a FairPoint Communications (“FPV”), Ul Long Distance, Inc.
(“UILD”), Enhanced Communications of Northern New England, Inc. (“ECNNE”) ( together
“FairPoint”) (Consolidated and FairPoint collectively the “Joint Petitioners”), and the Vermont
Department of Public Service (the “Department”) (collectively, the “Parties”) regarding
resolution of all outstanding issues in the above-captioned proceeding.

I1. Procedural History

1. On December 3, 2016, Consolidated Holdings, Falcon, and FairPoint, entered into
an Agreement and Plan of Merger (the “Agreement”) for the proposed transaction (the

“Transaction”).
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2. On December 29, 2016, the Joint Petitioners petitioned the Vermont Public
Service Board (“Board”), pursuant to 30 V.S.A. 8§ 107, 108, 109, and 311, for approval of a
transfer of control of FairPoint to Consolidated pursuant to the Transaction. In addition, Joint
Petitioners requested amendments of the existing Vermont Certificates of Public Good (“CPG”),
under 30 V.S.A. § 231(a), to reflect changes in the names of the existing FairPoint operating
entities.

3. On January 11, 2017, the Department and Joint Petitioners entered into a
Protective Agreement setting forth the parties” agreement for the treatment of confidential
information disclosed during the proceeding. The Protective Agreement was approved by the
Board on February 9, 2017, and a later amendment approved on March 27, 2017.

4, Joint Petitioners filed Direct Testimony on January 11, 2017.

5. The Board held three public hearings to receive comments from the public about
the Transaction on February 15, 2017, in Montpelier; on February 21, 2017, in St. Johnsbury;
and on March 2, 2017, in Bennington.

6. On March 29, 2017, the Department and Labor Intervenors filed prefiled direct
testimony. On April 24, 2017, Consolidated and FairPoint filed rebuttal testimony and exhibits.

7. Throughout the course of the proceedings, the parties engaged in multiple rounds
of discovery. Labor Intervenors filed one round of discovery on Joint Petitioners. The
Department filed four rounds of discovery on Consolidated and three rounds on FairPoint.

8. Technical hearings were held on May 8 and May 9, 2017. Briefs were submitted
on May 26, 2017.

9. Over the last several weeks, Joint Petitioners and the Department have engaged in
discussions and negotiations regarding the issues in this proceeding.

10. Based on those discussions, Joint Petitioners and the Department have reached
agreement that with the implementation of the Settlement Agreement set forth below, the
proposed Transaction promotes the public good of the State of Vermont and the Department
supports the Board issuing an Order to that effect.

11. The Communications Workers of America Local 1400 (“CWA”) and the
International Brotherhood of Electrical Workers Locals 2320, 2326, and 2327 (“IBEW”), that
form the IBEW System Council T-9 (CWA and IBEW together, “Labor Intervenors”) have

reviewed the terms of the MOU and neither support nor oppose the provisions of this MOU.
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I11. Settlement Agreement

As a result of their negotiations, the Parties agree as follows:

Joint Recommendation

1. Subject to the further provisions of the Settlement Agreement as set forth
hereinafter, the Parties will jointly recommend that the Board issue an order adopting and
approving this MOU, granting the Joint Petitioners the relief requested in their petition, and
issuing any and all certificates and consents as may be required consistent with the relief so
granted.

2. This MOU shall be executed by the Parties and then submitted by the Joint
Petitioners to the Board for its approval. The Parties agree to recommend to the Board that it
enter a final order adopting this MOU in its entirety, without modification, as the full and final
resolution of the matters at issue among the Parties in this proceeding.

Capital Investment

3. Consolidated shall maintain a minimum level of capital investment in Vermont for
network improvements at an average level of at least 14% of total Vermont revenue for a period
of three (3) years after completion of the merger. Total Vermont revenue shall include Vermont-
specific total revenue for all FairPoint or Consolidated subsidiaries operating in Vermont,
including, but not limited to, the Telephone Operating Company of Vermont LLC, FairPoint
Vermont, Inc., Ul Long Distance, Inc., and Enhanced Communications of Northern New
England, Inc. or the legal successor to any such subsidiary. Total Vermont revenue shall not
include any revenues generated as a result of inter-affiliate transactions amongst any FairPoint or
Consolidated subsidiaries operating in Vermont. Total Vermont revenue shall also not include
any revenue received by Consolidated through the Federal Communications Commission’s
Connect America Fund Phase 1l (“CAF II"") program. Likewise, any funds received through the
CAF Il program that are expended to complete CAF Il projects shall not be used to satisfy the
minimum capital investment requirements.

4. To address the Department’s request for an assurance that the 3-year 14% capital

investment commitment be made and because the Department is particularly focused on
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protecting Vermont residents who only have access to landline service (or POTS) without a
competitive option, Consolidated has agreed to a further capital investment for three-years.
Specifically, Consolidated has agreed to invest another $1M, on an average annual basis, for a
period of three (3) years after completion of the merger, in capital investments specifically to
target areas with on-going service quality concerns, as identified in collaboration with the
Department.

5. Consolidated shall annually file with the Board and the Department a report
detailing its compliance with the capital investment requirements from paragraphs 3 and 4 above.
The report must contain, at minimum, a description of how Consolidated calculated the
minimum reinvestment requirement for each year, list total capital expenditures for each year,
and provide a summary of the investments completed by Consolidated to satisfy the requirement.
The report may be submitted as an appendix or attachment to the regular Annual Reports filed
with the Department and the Board and may be submitted under seal.

6. Within six months after closing, Consolidated shall prepare a three-year plan for
capital investment in the Vermont network. The Parties understand that capital investment plans
can change from year to year based on Consolidated’s business needs and assessment of
priorities. Consolidated will retain the plan for the three year time period and during the three-
year period of the plan, at the request of the Department, Consolidated will confer with the
Department on any changes in its capital investment plan. However, the Parties understand that
Consolidated may change or otherwise realign its capital plans as its business needs shift with no

further approval or requirements from the Department.

Protection of vulnerable and low-income Vermonters

7. In addition to the capital investment terms described above, Consolidated has
agreed that for a period of three (3) years after completion of the merger, it will not take steps to
reduce the level of Universal Service Fund (“USF”) in Vermont and for the same time period,
Consolidated agrees that it will not relinquish the Eligible Telecommunications Carrier (“ETC”)
designation for TOCV and FPV.
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Collaboration with DPS Consumer Affairs and Public Information (CAPI) Division

8. Within one month of a final order being issued in this Docket, Consolidated
agrees to provide the Department’s Consumer Affairs & Public Information (“CAPI”) Division
with ready access to a high level regulatory affairs and customer service contact with knowledge
and responsibility for regulatory affairs in Vermont.

9. Consolidated will make high-level regulatory affairs and/or service quality
employees available for in-person meetings with staff from the Department’s CAPI division at
least quarterly for a period of three (3) years after completion of the merger.

10.  Consolidated plans to have high-level and/or senior level management members
with direct responsibility for Vermont located in Maine and New Hampshire. It also agrees to
have senior regulatory staff, with decision making authority, located within the State of Vermont.

11.  Consolidated agrees to comply with the August 10, 2015 side letter between the
Department and FairPoint from Docket 8390 that pertains to prioritization of service repairs for
medically vulnerable customers. The Parties agree, however, that the side letter may be

modified by the mutual agreement of Consolidated and the Department.

Network Operations

12.  Consolidated agrees that within three months of assuming responsibility for the
network operations of FairPoint, it will utilize the Consolidated escalation process for aging
trouble tickets.

13.  Consolidated agrees to provide a staffing plan for the SS7/STP functional network
expertise within three months after approval of the merger and file it with the Board and
Department under seal.

14. For the first two (2) years after completion of the merger, Consolidated also
agrees to provide notice to the Board and the Department at least three months prior to any
transition of the Vermont SS7/STP service to a third-party. This requirement only applies for a

period of two (2) years after the completion of the merger, and in no event after June 30, 20109.
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System conversions

15.  Consolidated agrees to provide to the Board and the Department its plan
describing the work approach and quality control metrics to be employed to ensure a successful
OSS/BSS cutover at least 3 months prior to any final cutover for the initial conversion of any
OSS/BSS applications. This requirement only applies for a period of two (2) years after the
completion of the merger, and in no event after June 30, 2019.

16. Consistent with its current practices, for any initial cutover, Consolidated will
complete a thorough stress and volume test in advance of converting any of its existing source
applications to the target OSS/BSS applications. This requirement only applies for a period of
two (2) years after the completion of the merger, and in no event after June 30, 2019.

17. In implementing systems conversions, Consolidated agrees to employ its proven
“Integration Management Office” process and integration discipline developed through its prior
acquisitions. Consolidated shall investigate the feasibility of completing any OSS or BSS
cutover for an individual state within the existing FairPoint Northern New England (“NNE”)
service territory before completing any initial cutover for the entire NNE territory. Prior to
conducting any OSS or BSS systems cutover, Consolidated shall provide a report to the Board
and Department that details how Consolidated intends to proceed with cutover of such systems to
mitigate risk to consumers, including its assessment of whether such cutover could effectively be
completed on a state-by-state basis based on Consolidated’s assessment. This requirement only
applies for a period of two (2) years after the completion of the merger, and in no event after
June 30, 2019.

Wholesale related obligations

18.  Consolidated agrees that it will: 1) follow the terms, conditions, and prices
contained in FairPoint’s existing Interconnection Agreements (“ICAs”) for services provided in
Vermont; 2) that future changes or modifications to ICAs will only be made through negotiation
with the parties to such ICAs at the expiration of the term of each existing ICA; and 3) that the
manner in which changes or modifications are made will be based on the terms and conditions of

the existing ICAs.
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19.  Consolidated, upon assuming control over FairPoint, will comply with any and all
requirements and obligations of a Regional Bell Operating Company (“RBOC”), as established
under the federal Telecommunications Act and any other applicable federal and/or state laws or
regulations, until such requirements are removed by state and/or federal lawmakers or regulators.

20.  Consolidated intends to adopt the recently completed Wholesale Performance
Plan (“WPP”), as approved by the Board in Docket No. 7506 on March 25, 2015, which contains
restrictions on how and when the WPP can be modified.

21. Consolidated must retain discretion to make staffing decisions within its
wholesale carrier division consistent with the volume of the wholesale business, but it agrees that
for a period of two years after completion of the merger, it will appropriately staff this division
utilizing, as it deems appropriate, the existing FairPoint knowledge-base, so as to provide reliable
wholesale service.

22.  Consolidated currently uses the Synchronous Virtual Front Office (“VFO”) and
CDG Carrier Access Billing System (“CABS”) used by FairPoint for interconnection and
wholesale service ordering for services provided in Vermont, and will continue to do so for a
period of at least two years after closing the merger with FairPoint.

23.  Consolidated agrees that it will use FairPoint’s existing change management
process for the wholesale system for services provided in Vermont, and will continue to do so for

a period of at least two years after closing the merger with FairPoint.

Application of the Service Quality Metrics Applicable to FairPoint

24.  Consolidated has agreed to follow the current Docket 5903 service quality metrics
that apply to FairPoint, including any modifications to such metrics as may be adopted by the
Board in Docket 8701, as well as related agreements from Docket 8390, and applicable Board
Rules.

Corporate Structure

25. Consolidated agrees that its Vermont-related assets and liabilities will be

maintained in a separate subsidiary.
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Information Related to Vermont-Specific Synergies

26.  Consolidated shall prepare information identifying Vermont-specific synergies
impacts (for the projected Transaction-related synergy savings only) within six (6) months of
completion of the merger and share that information once prepared during a meeting with the
Department to be scheduled at the request of the Department.

27.  Consolidated has agreed that it will provide the Department’s Director of the
Telecommunications and Connectivity Division with verbal notice before it announces any

layoffs in Vermont.

Other Terms and Conditions

28. The Parties agree that this MOU, and any order approving this MOU, relate only
to these Parties and should not be construed by any party or tribunal as having precedential or
any other impact on future proceedings involving the Parties, except as necessary to implement
the terms of this MOU or to enforce an order of the Board approving the MOU.

29. This MOU represents a final, integrated, and comprehensive resolution of all
issues between the Parties in this proceeding. The parties to this MOU hereby agree to provide
each other with written notice as to whether each party will waive its right to seek
reconsideration or appeal of the Board’s final order within two business days after the issuance
of such an order. However, the parties further agree that they may exercise their right to seek
reconsideration or appeal of the Board’s final order only if the Board does not adopt and approve
this MOU in its entirety, or otherwise issues a final order that includes a material modification to
any term or condition contained in this MOU. The parties further acknowledge that they each
reserve the right, in their sole discretion, to determine in good faith whether any terms or
conditions included in the Board’s final order constitute a material modification to this MOU.

30. In the event that the Board fails to approve this MOU in all material respects, then
each party to this MOU may, in its sole discretion, terminate this MOU and all obligations
hereunder, upon five days’ written notice to the other parties, and in such event each party shall
have the same rights as each would have had absent this MOU.

31. The Parties will cooperate in further Board proceedings necessary to support this
MOU to the extent deemed necessary. The Department will support issuance of the orders and

findings of the Board specified herein subject to the Department’s obligations under Title 30 of
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the Vermont Statutes Annotated. Nothing in the MOU abrogates the Department’s ability to use
its existing regulatory authority to initiate or seek an investigation of a utility company or its
actions under Title 30.

32.  This MOU is governed by Vermont law and any disputes under this MOU shall
be decided by the Board.

33.  This MOU may be executed by the Parties in one or more counterparts, and
through original and/or electronic signatures. As so executed, this MOU shall constitute one and
the same agreement. This MOU constitutes the complete agreement of the Parties and may not

be amended except by a written instrument signed by all of the Parties to this MOU.
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FairPoint Comnmunications, Inc.,

Telephone Operating Company of

Vermont LLC d/b/a FairPoint Communications,
FairPoint Vermont, Inc. d/b/a FairPoint
Communications, UI Long Distance, Inc.,

and Enhanced Communications of

Northern New Englan

Michael C. Reed
FairPoint State President for Vermont and Maine

Dated at 27400, /;97/?’/6 this s day of June, 2017.
WER 11097775 1PK
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Consolidated Communications Holdings, Inc.,
Consolidated Communications, Inc.,
and Falcon Merger Sub, Inc.

Metne] Y™

Michael J. Shultz \_J J
Vice President — Regulatory & Public Policy

-
Dated at L“chte,yl-p L '1\)/ , this Lg day of June, 2017.
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Dated at /(’f 4 {7{{;23 [(,,;q _, this _ﬂday of June, 2017.

12 of 12



